
Received by NSD/FARA Registration Unit 09/01/2011 4:14:52 PM 

MA SOC Filing Number: 201152802300 Date: 9/1/2011 2:09:00 PM 

a « ys. 

O 

The Commonwealth of Massachusetts 
William Francis Galvin 

Secretary of the Commonwealth, Corporations Division 
One Ashburton Place, 17th floor 

Boston, MA .02108-1512 
Telephone: (617) 727-9640 

No Fee 

1. Exact name of the corporation: CONOVER & COMPANY COMMUNICATIONS, INC. 

2. Current registered office address: 
Name: HEATHER CONOVER 
No. and Street: 
City or Town: 

7 HIGHLAND STREET 
SOUTH DARTMOUTH State: MA Zip: 02748 Country: USA 

3. The following supplemental information has changed: 

X Names and street addresses of the directors, president, treasurer, secretary 

Title Individual Name 
First, Middle, Last, Suffix 

PRESIDENT 

TREASURER 

SECRETARY 

DIRECTOR 

DIRECTOR 

HEATHER C. CONOVER 

_ j „ 

HEATHER C. CONOVER 

KEVIN GOULD 

KEVIN GOULD 

HEATHER C. CONOVER 

• A d d r e s s (no P O BOX) 

Address, City or Town, State, Zip Code 

7 HIGHLAND ST. 
S. DARTMOUTH, MA 02748 USA 

7 HIGHLAND ST. 
S. DARTMOUTH, MA 02748 USA 

7 HIGHLAND STREET 
S. DARTMOUTH, MA 02748 USA 

7 HIGHLAND STREET 
S. DARTMOUTH, MA 02748 USA 

7 HIGHLAND ST. 
S. DARTMOUTH, MA 02748 USA 

Fiscal year end: 
December 

Type of business in which the corporation intends to engage: 

PUBLIC RELATIONS 

Principal office address: 

No. and Street: 
City or Town: 

7 HIGHLAND ST. 
S DARTMOUTH State: MA Zip: 02748 Country: USA 

g. Street address where the records of the corporation required to be kept in the Commonwealth are 
located (post office boxes are not acceptable): 

No. and Street: 

City or Town: 

7 HIGHLAND ST. 
S DARTMOUTH State: MA Zip: 02748 Country: USA 
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X its principal office an office of its transfer agent 

an office of its secretary/assistant secretary its registered office 

Signed by HEATHER C. CONOVER. its PRESIDENT 
on this 1 Day of September, 2011 

©2001 -2011 Commonwealth of Massachusetts 
All Rights Reserved 
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THE COMMONWEALTH OF MASSACHUSETTS 

I hereby certify that, upon examination of this document, duly submitted to me, it appears 

that the provisions of the General Laws relative to corporations have been complied with, 

and I hereby approve said articles; and the filing fee having.been paid, said articles are 

deemed to have been filed with me on: 

September 01, 2011 02:09 PM 

WILLIAM FRANCIS GALVIN 

Secretary of the Commonwealth 

Received by NSD/FARA Registration Unit 09/01/2011 4:14:52 PM 



Received by NSD/FARA Registration Unit 09/01/2011 4:14:49 PM 

BYLAWS 

CONOVER & COMPANY COMMUNICATIONS, INC. 

ARTICLE 1 
SHAREHOLDERS 

1. Annual Meetings. The annual meeting of shareholders shall be held on 
the second Tuesday day in March each year (or if that be a legal holiday in the place 
where the meeting is to be held, on the next succeeding full business day) at 10:00 a.m. 
unless a different hour.and date is fixed by the Directors and stated in the notice of the 
meeting. If no annual meeting is held within a fiscal year, a special meeting may be 
held in lieu thereof and any action taken at such meeting shall have the same effect as 
if taken at the annual meeting. 

2. Special Meetings. Special meetings of shareholders may be called by 
the President or by the Directors. Upon written application of one or more shareholders 
who are entitled to vote and who hold at least ten percent (10%) of the capital stock 
entitled to vote at the meeting, or such lesser percentage as the Articles of Organization 
permit, special meetings shall be called by the Secretary, or in case of the death, 
absence, incapacity or refusal of the Secretary, by any other officer. Only business 
within the purpose(s) described in the meeting notice may be conducted at a special 
shareholders' meeting. 

3. Place of Meetings. All meetings of shareholders shall be held at the 
principal office of the Corporation unless a different place is stated in the notice of the 
meeting. 

4. Notice of Meetings. A written notice of the date, time, and place of each 
annual and special shareholders' meeting describing the purposes of the meeting shall 
be given to shareholders entitled to vote at the meeting no fewer than seven nor more 
than 60 days before the meeting date. If an annual or special meeting of shareholders 
is adjourned to a different date, time or place, notice need not be given of the new date, 
time or place if the new date, time or place, if any, is announced at the meeting before 
adjournment. If a new record date for the adjourned meeting is fixed, however, notice of 
the adjourned meeting shall be given under this section to persons who are 
shareholders as of the new record date. All notices to shareholders shall conform to the 
requirements of Article III. 

5. Waiver of Notice. A shareholder may waive any notice required by law, 
the Articles of Organization, or these Bylaws before or after the date and time stated in 
the notice. The waiver shall be in writing, be signed by the shareholder entitled to the 
notice, and be delivered to the Corporation for inclusion with the records of the meeting. 
A shareholder's attendance at a meeting: (a) waives objection to lack of notice or 
defective notice of the meeting, unless the shareholder at the beginning of the meeting 
objects to holding the meeting or transacting business at the meeting; and (b) waives 
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objection to consideration of a particular matter at the meeting that is not within the 
purpose or purposes described in the meeting notice, unless the shareholder objects to 
considering the matter when it is presented. 

6. Quorum. 

(a) Unless otherwise provided by law, or in the Articles of Organization, these 
Bylaws or a resolution of the Directors requiring satisfaction of a greater quorum 
requirement for any voting group, a majority of the votes entitled to be cast on the 
matter by a voting group constitutes a quorum of that voting group for action on that 
matter. As used in these Bylaws, a voting group includes all shares of one or more 
classes or series that, under the Articles of Organization or the Massachusetts business 
Corporation Act, as in effect from time to time (the "MBCA"), are entitled to vote and to 
be counted together collectively on a matter at a meeting of shareholders. 

(b) A share once represented for any purpose at a meeting is deemed 
present for quorum purposes for the remainder of the meeting and for any adjournment 
of that meeting unless (1) the shareholder attends solely to object to lack of notice, 
defective notice or the conduct of the meeting on other grounds and does not vote the 
shares or otherwise consent that they are to be deemed present, or (2) in the case of an 
adjournment, a new record date is or shall be set for that adjourned meeting. 

7. Adjournments. Any meeting of shareholders may be adjourned to any 
other time and to any other place at which a meeting of shareholders may be held under 
these Bylaws by the vote of the holders of a majority of the stock present or represented 
at the meeting, although less than a quorum, or by any officer entitled to preside or to 
act as Secretary of such meeting, if no shareholder is present or represented. It shall 
not be necessary to notify any shareholder of any adjournment. Any business which 
could have been transacted at any meeting of the shareholders as originally called may 
be transacted at any adjournment thereof. N 

8. Voting and Proxies. Unless the Articles of Organization provide 
otherwise, each outstanding share, regardless of class, is entitled to one vote on each 
matter voted on at a shareholders' meeting. A shareholder may vote his or her shares 
in person or may appoint a proxy to vote or otherwise act for him or her by signing an 
appointment form, either personally or by his or her attorney-in-fact. An appointment of 
a proxy is effective when received by the Secretary or other officer or agent authorized 
to tabulate votes. Unless otherwise provided in the appointment form, an appointment 
is valid for a period of 11 months from the date the shareholder signed the form or, if it 
is undated, from the date of its receipt by the officer or agent. An appointment of a 
proxy is revocable by the shareholder unless the appointment form conspicuously 
states that it is irrevocable and the appointment is coupled with an interest, as defined in 
the MBCA. An appointment made irrevocable is revoked when the interest with which it 
is coupled is extinguished. The death or incapacity of the shareholder appointing a 
proxy shall not affect the right of the Corporation to accept the proxy's authority unless 
notice of the death or incapacity is received by the Secretary or other officer or agent 
authorized to tabulate votes before the proxy exercises his or her authority under the 
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appointment. A transferee for value of shares subject to an irrevocable appointment 
may revoke the appointment if he or she did not know of its existence when he or she 
acquired the shares and the existence of the irrevocable appointment was not noted 
conspicuously on the certificate representing the shares or on the information statement 
of shares without certificates. Subject to the provisions of Section 7.24 of the MBCA 
and to any express limitation on the proxy's authority appearing on the face of the 
appointment form, the Corporation is entitled to accept the proxy's vote or other action 
as that of the shareholder making the appointment. A proxy with respect to stock held 
in the name of two or more persons shall be valid if executed by one of them unless, at 
or prior to exercise of the proxy, the Corporation receives a specific notice to the 
contrary from any one of them. 

9. Action at Meeting. When a quorum is present, the holders of a majority 
of the stock present or represented and voting on a matter (or if there are two or more 
voting groups entitled to vote, then in the case of each such voting group the holders of 
a majority of the stock of that voting group present or represented and voting on a 
matter), except where a larger vote is required by law, by the Articles of Organization or 
by these Bylaws, shall decide any matter to be voted on by the shareholder. Any 
election of Directors shall be determined by a plurality of the votes cast by the 
shareholder entitled to vote at the election. No ballot shall be required for such election 
unless requested by a shareholder present or represented at the meeting and entitled to 
vote in the election. 

10. Inspectors of Election. The Board of Directors, in advance of any 
meeting of shareholders, may appoint one or more inspectors to act at the meeting or 
any adjournment thereof. If inspectors are not so appointed, the person presiding at the 
meeting may, and on the request of any shareholder entitled to vote thereat, shall 
appoint one or more inspectors. If one or more inspectors are not so appointed, then 
the presiding officer shall act as the inspector of the election. In case any person 
appointed fails to appear or act, the vacancy may be filled by appointment made by the 
Board in advance of the meeting or at the meeting by the person presiding thereat. 
Each inspector, before entering upon the discharge of his duties, shall take and sign an 
oath faithfully to execute the duties of inspector at such meeting with strict impartiality 
and according to the best of his ability. No Director or officer of the Corporation shall be 
eligible to act as an inspector of an election of Directors of the Corporation. 

The inspectors shall determine the number of shares outstanding and the 
voting power of each, the shares represented at the meeting, the existence of a 
quorum, the validity and effect of proxies, and shall receive votes, ballots or consents, 
hear and determine all challenges and questions arising in connection with the right to 
vote, count and tabulate all votes, ballots or consents, determine the result, and do such 
acts as are proper to conduct the election or vote with fairness to all shareholders. On 
request of the person presiding at the meeting or any shareholder entitled to vote 
thereat, the inspectors shall make a report in writing of any challenge, question or 
matter determined by them and execute a certificate of any fact found by them. 
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11. Action Without Meeting by Written Consent. 

(a) Action taken at a shareholders' meeting may be taken without a meeting if 
the action is taken either: (1) by all shareholders entitled to vote on the action; or (2) to 
the extent permitted by the Articles of Organization, by shareholders having not less 
than the minimum number of votes necessary to take the action at a meeting at which 
all shareholders entitled to vote on the action are present and voting. The action shall 
be evidenced by one or more written consents that describe the action taken, are 
signed by shareholders having the requisite votes, bear the date of the signatures of 
such shareholders, and are delivered to the Corporation for inclusion with the records of 
meeting within 60 days of the earliest dated consent delivered to the Corporation as 
required by this section. A consent signed under this section has the effect of a vote at 
a meeting. 

(b) If action is to be taken pursuant to the consent of voting shareholders 
without a meeting, the Corporation, at least seven days before the action pursuant to 
the consent is taken, shall give notice, which complies in form with the requirements of 
Article III, of the action (1) to nonvoting shareholders in any case where such notice 
would be required by law if the action were to be taken pursuant to a vote by voting 
shareholders at a meeting, and (2) if the action is to be taken pursuant to the consent of 
less than all the shareholders entitled to vote on the matter, to all shareholders entitled 
to vote who did not consent to the action. The notice shall contain, or be accompanied 
by, the same material that would have been required by law to be sent to shareholders 
in or with the notice of a meeting at which the action would have been submitted to the 
shareholders for approval. 

12. Record Date. The Directors may fix the record date in order to determine 
the shareholders entitled to notice of a shareholders' meeting, to demand a special 
meeting, to vote, or take any other action. If a record date for a specific action is not 
fixed by the Board of Directors, and is not supplied by law, the record date shall be the 
close of business either of the day before the first notice is sent to shareholders, or, if no 
notice is sent, on the day before the meeting or, in the case of action without a meeting 
by written consent, the date the. first shareholder signs the consent. A record date fixed 
under this section may not be more that 70 days before the meeting or action requiring 
a determination of shareholders. A determination of shareholders entitled to notice of or 
to vote at a shareholders' meeting is effective for any adjournment of the meeting 
unless the Board of Directors fixes a new record date, which it shall do if the meeting is 
adjourned to a date more than 120 days after the date fixed for the original meeting. 

13. Meetings bv Remote Communications. Unless otherwise provided in 
the Articles of Organization, if authorized by the Directors: any annual or special 
meeting of shareholders need not be held at any place but may instead be held solely 
by means of remote communication; and subject to such guidelines and procedures as 
the Board of Directors may adopt, shareholders and proxyholders not physically present 
at a meeting of shareholders may by means of remote communications: (a) participate 
in a meeting of shareholders; and (b) be deemed present in person and vote at a 
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meeting of shareholders whether such meeting is to be held at a designated place or 
solely by means of remote communication provided that: (1) the Corporation shall 
implement reasonable measures to verify that each person deemed present and 
permitted to vote at the meeting by means of remote communication is a shareholder or 
proxyholder; (2) the Corporation shall implement reasonable measures to provide such 
shareholders and proxyholders a reasonable opportunity to participate in the meeting 
and to vote on matters submitted to the shareholders, including an opportunity to read 
or hear the proceedings of the meeting substantially concurrently with such 
proceedings; and (3) if any shareholder or proxyholder votes or takes other action at the 
meeting by means of remote communication, a record of such vote or other actions 
shall be maintained by the Corporation. 

14. Form of Shareholder Action. 

(a) Any vote, consent, waiver, proxy appointment or other action by a 
shareholder or by the proxy or other agent of any shareholder shall be considered given 
in writing, dated, and signed, if, in lieu of any other means permitted by law, it consists 
of an electronic transmission that sets forth or is delivered with information from which 
the Corporation can determine (i) that the electronic transmission was transmitted by 
the shareholder, proxy or agent or by a person authorized to act for the shareholder, 
proxy or agent; and (ii) the date on which such shareholder, proxy, agent, or authorized 
person transmitted the electronic transmission. The date on which the electronic 
transmission is transmitted shall be considered to be the date on which it was signed. 
The electronic transmission shall be considered received by the Corporation if it has 
been sent to any address specified by the Corporation for the purpose or, if no address 
has been specified, to the principal office of the Corporation, addressed to the Secretary 
or other officer or agent having custody of the records of proceedings of shareholders. 

(b) Any copy, facsimile or other reliable reproduction of a vote, consent, 
waiver, proxy appointment or other action by a shareholder or by the proxy or other 
agency of any shareholder may be substituted or used in lieu of the original writing for 
any purpose for which the original writing could be used, but the copy, facsimile or other 
reproduction shall be a complete reproduction of the entire original writing. 

15. Shareholders List for Meeting. 

(a) After fixing a record date for a shareholders' meeting, the Corporation 
shall prepare an alphabetical list of the names of all its shareholders who are entitled to 
notice of the meeting. The list shall be arranged by voting group, and within each voting 
group by class or series of shares, and show the address of and number of shares held 
by each shareholder, but need not include an electronic mail address or other electronic 
contact information for any shareholder. 

(b) The shareholders list shall be available for inspection by any shareholder, 
beginning two business days after notice is given of the meeting for which the list was 
prepared and continuing through the meeting: (1) at the Corporation's principal office or 
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at a place identified in the meeting notice in the city where the meeting will be held; or 
(2) on a reasonably accessible electronic network, provided that the information 
required to gain access to such list is provided with the notice of the meeting. If the 
meeting is to be held solely by means of remote communication, the list shall be made 
available on an electronic network. 

(c) A shareholder, his or her agent, or attorney is entitled on written demand 
to inspect and, subject to the requirements of Section 2(b) of Article V of these Bylaws, 
to copy the list, during regular business hours and at his or her expense, during the 
period it is available for inspection. 

(d) The Corporation shall make the shareholders list available at the meeting, 
and any shareholder or his or her agent or attorney is entitled to inspect the list at any 
time during the meeting or any adjournment 

ARTICLE II 
DIRECTORS 

/ 
1. Powers. The business of the Corporation shall be managed by a Board 

of Directors who may exercise all the powers of the Corporation except as otherwise 
provided by law, by the Articles of Organization, or by these Bylaws. In the event of a 
vacancy in the Board of Directors, the remaining Directors, except as otherwise 
provided by law, may exercise the powers of the full Board until the vacancy is filled. 

2. Election. A Board of Directors of one or more individuals as shall be fixed 
by the shareholders shall be elected by the shareholders at the annual meeting. Unless 
the Articles of Organization otherwise provide, whenever the number of shareholders 
shall be less than three the number of Directors must be equal to or greater than the 
number of shareholders. 

3. Vacancies. Any vacancy in the Board of Directors, including a vacancy 
resulting from the enlargement of the Board, unless and until filled by the shareholder, 
may be filled by the remaining Directors. 

4. Enlargement of the Board. The number of the Board of Directors may 
be fixed or changed from time to time at any meeting of the shareholders. 

5. Tenure. Except as otherwise provided by law, by the Articles of 
Organization, or by these Bylaws, Directors shall hold office until the next annual 
meeting of shareholders and thereafter until their successors are elected and qualified. 

6. Resignation. Any Director may resign at any time by delivering written 
notice of resignation to the Corporation, the Board of Directors, or its Chairman. The 
resignation shall be effective upon receipt unless it is specified to be effective at some 
other time or upon the happening of some other event. 
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7. Removal. The shareholders may remove one or more Directors with or 
without cause. A Director may be removed for cause by the Directors by vote of a 
majority of the Directors then in office. A Director may be removed by the shareholders 
or the Directors only at a meeting called for the purpose of removing him or her and the 
meeting notice must state that the purpose, or one of the purposes, of the meeting is 
removal of the Director. 

8. Regular Meetings. Regular meetings of the Board of Directors may be 
held at such times and places as shall from time to time be fixed by the Board of 
Directors without notice of the date, time, place or purpose of the meeting. 

9. Special Meetings. Special meetings of the Board of Directors may be 
called by the President, by the Secretary, by any two Directors, or by one Director in the 
event that there is only one Director. ^ 

10. Notice. Special meetings of the Board must be preceded by at least two 
days' notice of the date, time, and place of the meeting. The notice need not describe 
the purpose of the special meeting. All notices to Directors shall conform to the 
requirements of Article III. 

11. Waiver of Notice. A Director may waive any notice before or after the 
date and time of the meeting. The waiver shall be in writing, signed by the Director 
entitled to the notice, or in the form of an electronic transmission by the Director to the 
Corporation, and filed with the minutes or corporate records. A Director's attendance at 
or participation in a meeting waives any required notice to him or her of the meeting 
unless the Director at the beginning of the meeting, or promptly upon his or her arrival, 
objects to holding the meeting or transacting business at the meeting and does not 
thereafter vote for or assent to action taken at the meeting. 

12. Quorum. At any meeting of the Directors, a majority of the Directors then 
in office shall constitute a quorum. Less than a quorum may adjourn any meeting from 
time to time without further notice. 

• 13. Action at Meeting. If a quorum is present when a vote is taken, the 
affirmative vote of a majority of Directors present is the act of the Board of Directors. A 
Director who is present at a meeting of the Board of Directors or a committee of the 
Board of Directors when corporate action is taken is considered to have assented to the 
action taken unless: (a) he objects at the beginning of the meeting, or promptly upon 
his arrival, to holding it or transacting business at the meeting; (b) his dissent or 
abstention from the action taken is entered in the minutes of the meeting; or (c) he 
delivers written notice of his dissent or abstention to the presiding officer of the meeting 
before its adjournment or to the Corporation immediately after adjournment of the 
meeting. The right of dissent or abstention is not available to a Director who votes in 
favor of the action taken. 
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14. Action Without Meeting. Any action required or permitted to be taken 
by the Directors may be taken without a meeting if the action is taken by unanimous 
consent of the members of the Board of Directors. The action must be evidenced by 
one or more consents describing the action taken, in writing, signed by each Director, or 
delivered to the Corporation by electronic transmission, to the address specified by the 
Corporation for the purpose or, if no address has been specified, to the principal office 
of the Corporation, addressed to the Secretary or other officer or agent having custody 
of the records of proceedings of Directors, and included in the minutes or filed with the 
corporate records reflecting the action taken. Action taken under this section is effective 
when the last Director signs or delivers the consent, unless the consent specifies a 
different effective date. A consent signed or delivered under this section has the effect 
of a meeting vote and may be described as such in any document. 

15. Telephone Conference Meetings. The Board of Directors may permit 
any or all Directors to participate in a regular or special meeting by, or conduct the 
meeting through the use of, any means of communication by which all Directors 
participating may simultaneously hear each other during the meeting. A Director 
participating in a meeting by this means is considered to be present in person at the 
meeting. 

16. Committees. The Board of Directors may create one of more committees 
and appoint members of the Board of Directors to serve on them. Each committee may 
have one or more members, who serve at the pleasure of the Board of Directors. The 
creation of a committee and appointment of members to it must be approved by a 
majority of all the Directors in office when the action is taken. Sections 11 through 15 of 
this Article shall apply to committees and their members. To the extent specified by the 
Board of Directors, each committee may exercise the authority of the Board of 
Directors. A committee may not, however: (a) authorize distributions; (b) approve or 
propose to shareholders action that the MBCA requires be approved by shareholders; 
(c) change the number of the Board of Directors, remove Directors from office or fill 
vacancies on the Board of Directors; (d) amend the Articles of Organization; (e) adopt, 
amend or repeal Bylaws;- or (f) authorize or approve reacquisition of shares, except 
according to a formula or method prescribed by the Board of Directors. The creation of, 
delegation of authority to, or action by a committee does not alone constitute 
compliance by a Director with the standards of conduct described in Section 18 of this 
Article. 

17. Compensation. The Board of Directors may fix the compensation of 
Directors. 

18. Standard of Conduct for Directors. 
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(a) A Director shall discharge his or her duties as a Director, including his or 
her duties as a member of committee: (1) in good faith; (2) with the care that a person 
in a like position would reasonably believe appropriate under similar circumstances; and 
(3) in a manner the Director reasonably believes to be in the best interests of the 
Corporation. In determining what the Director reasonably believes to be in the best 
interests of the Corporation, a Director may consider the interests of the Corporation's 
employees, suppliers, creditors and customers, the economy of the state, the region 
and the nation, community and societal considerations, and the long-term and short-
term interests of the Corporation and its shareholders, including the possibility that 
these interests may be best served by the continued independence of the Corporation. 

(b) In discharging his or her duties, a Director who does not have knowledge 
that makes reliance unwarranted is entitled to rely on information, opinions, reports, or 
statements, including financial statements and other financial data, if prepared or 
presented by: (1) one or more officers or employees of the Corporation whom the 
Director reasonably believes to be reliable and competent with respect to the 
information, opinions, reports or statements presented; (2) legal counsel, public 
accountants, or other persons retained by the Corporation, as to matters involving skills 
or expertise the Director reasonably believes are matters (i) within the particular 
person's professional or expert competence or (ii) as to which the particular person 
merits confidence; or (3) a committee of the Board of Directors of which the Director is 
not a member if the Director reasonably believes the committee merits confidence. 

(c) A Director is not liable for any action taken as a Director, or any failure to 
take any action, if he or she performed the duties of his or her office in compliance with 
this Section. 

19. Conflict of Interest. 

(a) A conflict of interest transaction is a transaction with the Corporation in 
which a Director of the Corporation has a material direct or indirect interest. A conflict of 
interest transaction is not voidable by the Corporation solely because of the Director's 
interest in the transaction if any one of the following is true: , 

(1) the material facts of the transaction and the Director's interest were 
disclosed or known to the Board of Directors or a committee of the Board of Directors 
and the Board of Directors or committee authorized, approved, or ratified the 
transaction; 

(2) the material facts of the transaction and the Director's interest were 
disclosed or known to the shareholders entitled to vote and they authorized, approved, 
or ratified the transaction; or 

(3) the transaction was fair to the Corporation. 
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(b) For purposes of this section, and without limiting the interests that may 
create conflict of interest transactions, a Director of the Corporation has an indirect 
interest in a transaction if: (1) another entity in which he or she has a material financial, 
interest or in which he or she is a general partner is. a party to the transaction; or (2) 
another entity of which he or she is a Director, officer, or trustee or in which he or she 
holds another position is a party to the transaction and the transaction is or should be 
considered by the Board of Directors of the Corporation. 

(c) For purposes of clause (1) of subsection (a), a conflict of interest 
transaction is authorized, approved or ratified if it receives the affirmative vote of a 
majority of the Directors on the Board of Directors (or on the committee) who have no 
direct or indirect interest in the transaction, but a transaction may not be authorized, 
approved, or ratified under this section by a single Director. If a majority of the Directors 
who have no direct or indirect interest in the transaction vote to authorize, approve, or 
ratify the transaction, a quorum is present for the purpose of taking action under this 
section. The presence of, or a vote cast by, a Director with a direct or indirect interest in 
the transaction does not affect the validity of any action taken under clause (1) of 
subsection (a) if the transaction is otherwise authorized, approved, or ratified as 
provided in that subsection. 

(d) For purposes of clause (2) of subsection (a), a conflict of interest 
transaction is authorized, approved, or ratified if it receives the vote of a majority of the 
shares entitled to be counted under this subsection. Shares owned by or voted under 
the control of the Director who has a direct or indirect interest in the transaction, and 
shares owned by or voted under the control of an entity described in clause (2) of 
subsection (b), may not be counted in a vote of shareholders to determine whether to 
authorize, approve, or ratify a conflict of interest transaction under clause (2) of 
subsection (a). The vote of those shares, however, is counted in determining whether 
the transaction is approved under other sections of these Bylaws. A majority of the 
shares, whether or not present, that are entitled to be counted in a vote on the 
transaction under this subsection constitutes a quorum for the purpose of taking action 
under this Section. 

20. Loans to Directors. The Corporation may not lend money to, or 
guarantee the obligation of a Director of, the Corporation unless: (a) the specific loan or 
guarantee is approved by a majority of the votes represented by the outstanding voting 
shares of all classes, voting as a single voting group, except the votes of shares owned 
by or voted under the control of the benefited Director; or (b) the Corporation's Board of 
Directors determines that the loan or guarantee benefits the Corporation and either 
approves the specific loan or guarantee or a general plan authorizing loans and 
guarantees. The fact that a loan or.guarantee is made in violation of the section shall 
not affect the borrower's ability on the loan. 
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ARTICLE III 
MANNER OF NOTICE TO SHAREHOLDERS AND DIRECTORS 

All notices to shareholders and Directors shall conform to the following 
requirements: 

(a) Notice shall be in writing unless oral notice is reasonable under the 
circumstances. Notice by electronic transmission is written notice. 

(b) Notice may be communicated in person; by telephone, voice mail, 
telegraph, teletype, or other electronic means; by mail; by electronic transmission; or by 
messenger or delivery service. If these forms of personal notice are impracticable, 
notice may be communicated by a newspaper of general circulation in the area where 
published; or by radio, television, or other form of public broadcast communication. 

(c) Written notice, other than notice by electronic transmission, if in a 
comprehensible form, is effective upon deposit in the United States mail, if mailed 
postpaid and correctly addressed to the shareholder's address shown in the 
Corporation's current record of shareholders. 

(d) Written notice by electronic transmission, if in comprehensible form, is 
effective: (1) if by facsimile telecommunications, when directed to a number furnished 
by the shareholder for the purpose; (2) if by electronic mail, when directed to an 
electronic mail address furnished by the shareholder for the purpose; (3) if by a posting 
on an electronic network together with separate notice to the shareholder of such 
specific posting, directed to an electronic mail address furnished by the shareholder for 
the purpose, upon the later of (i) such posting and (ii) the giving of such separate notice; 
and (4) if by any other form of electronic transmission, when directed to the shareholder 
in such a manner as the shareholder shall have specified to the Corporation. An 
affidavit of the Secretary or an Assistant Secretary of the Corporation, the transfer agent 
or other agent of the Corporation that the notice has been given by a form of electronic 
transmission shall, in the absence of fraud, be prima facie evidence of the facts stated 
therein. 

(e) Except as provided in subsection (c), written notice, other than notice by 
electronic transmission, if in a comprehensible form, is effective at the earliest of the 
following: (1) when received; (2) five days after its deposit in the United States mail, if 
mailed postpaid and correctly addressed; (3) on the date shown on the return of receipt, 
if sent by registered or certified mail, return receipt requested; or if sent by messenger 
or delivery service, on the date shown on the return receipt signed by or on behalf of the 
addressee, or (4) on the date of the publication if notice by publication is permitted. 

(f) Oral notice is effective when communicated if communicated in a 
comprehensible manner. 
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ARTICLE IV 
OFFICERS 

1. Enumeration. The officers of the Corporation shall consist of a President, 
a Treasurer, a Secretary and such other officers, as the Directors may determine. The 
Board may appoint one of its members to the office of Chairman of the Board and from 
time to time define the powers and duties of that office notwithstanding any other 
provisions of these Bylaws. 

2. Appointment. The officers shall be appointed by the Board of Directors. 
A duly appointed officer may appoint one or more officers or assistant officers if 
authorized by the Board of Directors. Each officer has the authority and shall perform 
the duties set forth in these Bylaws or, to the extent consistent with these Bylaws, the 
duties prescribed by the Board of Directors or by direction of an officer authorized by the 
Board of Directors to prescribe the duties of other officers. 

3. Qualification. The same individual may simultaneously hold more than 
one office in the Corporation. 

4. Tenure. Officers shall hold office until the first meeting of the Directors 
following the next annual meeting of shareholders after their appointment unless a 
shorter term is specified in the vote appointing them. 

5. Resignation. An officer may resign at any time by delivering notice of the 
resignation to the Corporation. A resignation is effective when the notice is delivered 
unless the notice specifies a later effective date. 

6. Removal. The Board of Directors may remove any officer at any time with 
or without cause. The appointment of an officer shall not itself create contract rights. 
An officer's removal shall not affect the officer's contract rights, if any, with the 
Corporation. 

7. President. The President, when present, shall preside at all meetings of 
the shareholders and, if there is no Chairman of the Board of Directors, of the Directors. 
He or she shall be the chief executive officer of the Corporation except as the Board of 
Directors may otherwise provide. The President shall perform such duties and have 
such powers additional to the foregoing as the Directors shall designate. 

8. Treasurer. The Treasurer shall, subject to the direction of the Directors, 
have general charge of the financial affairs of the Corporation and shall cause to be 
kept accurate books of accounts. He or she shall have custody of all funds, securities, 
and valuable documents of the Corporation, except as the Directors may otherwise 
provide. The Treasurer shall perform such duties and have powers additional to the 
foregoing as the Directors may designate. 
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9. Secretary. The Secretary shall have responsibility for preparing minutes 
of the Directors' and shareholders' meetings and for authenticating records of the 
Corporation. The Secretary shall perform such duties and have such powers additional 
to the foregoing as the Directors shall designate. 

10. Standards of Conduct for Officers. An officer shall discharge his or her 
duties: (a) in good faith; (b) with the care that a person in a like position would 
reasonably exercise under similar circumstances; and (c) in a manner the officer 
reasonably believes to be in the best interests of the Corporation. In discharging his or 
her duties an officer, who does not have knowledge that makes reliance unwarranted, is 
entitled to rely on information, opinions, reports, or statements, including financial 
statements and other financial data, if prepared or presented by: (1) one or more 
officers or employees of the Corporation whom the officer reasonably believes to be 
reliable and competent with respect to the information, opinions reports or statements 
presented; or (2) legal counsel, public accountants, or other persons retained by the 
Corporation as to matters involving skills or expertise the officer reasonably believes are 
matters (i) within the particular person's professional or expert competence or (ii) as to 
which the particular person merits confidence. An officer shall not be liable to the 
Corporation or its shareholders for any decision to take or not to take any action taken, 
or any failure to take any action, as an officer, if the duties of the officer are performed in 
compliance with this section. 

ARTICLE V 
PROVISIONS RELATING TO SHARES 

1. Issuance and Consideration. The Board of Directors may issue the 
number of shares of each class or series authorized by the Articles of Organization. 
The Board of Directors may authorize shares to be issued for consideration consisting 
of any tangible or intangible property or benefit to the Corporation, including cash, 
promissory notes, services performed, contracts for services to be performed, or other 
securities of the Corporation. Before the Corporation issues shares, the Board of 
Directors shall determine that the consideration received or to be received for shares to 
be issued is adequate. The Board of Directors shall determine the terms upon which 
the rights, options, or warrants for the purchase of shares or other securities of the 
Corporation are issued and the terms, including the consideration, for which the shares 
or other securities are to be issued. 

2. Share Certificates. If shares are represented by certificates, at a 
minimum each share certificate shall state on its face: (a) the name of the Corporation 
and that it is organized under the laws of The Commonwealth of Massachusetts; (b) the 
name of the person to whom issued; and (c) the number and class of shares and the 
designation of the series, if any, the certificate represents. If different classes of shares 
or different series within a class are authorized, the variations in rights, preferences and 
limitations applicable to each class and series, and the authority of the Board of 
Directors to determine variations for any future class and series, must be summarized 
on the front or back of each certificate. Alternatively, each certificate may state 
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conspicuously on its front or back that the Corporation will furnish the shareholder this 
information on request in writing and without charge. Each share certificate shall be 
signed, either manually or facsimile, by the President or a Vice President and by the 
Treasurer or an Assistant Treasurer, or any two officers designated by the Board of 
Directors, and shall bear the corporate seal or its facsimile. If the person who signed, 
either manually or in facsimile, a share certificate no longer holds office when the 
certificate is issued, the certificate shall be nevertheless valid. 

3. Uncertificated Shares. The Board of Directors may authorize the issue 
of some or all of the shares of any or all of the Corporation's classes or series without 
certificates. The authorization shall not affect shares already represented by certificates 
until they are surrendered to the Corporation. Within a reasonable time after the issue 
or transfer of shares without certificates, the Corporation shall send the shareholder a 
written statement of the information required by the MBCA to be on certificates. 

4. Lost or Destroyed Certificates. The Board of Directors of the 
Corporation may, subject to Massachusetts General Laws, Chapter 106, Section 8-405, 
determine the conditions upon which a new share certificate may be issued in place of 
any certificate alleged to have been lost, destroyed, or wrongfully taken. The Board of 
Directors may, in their discretion, require the owner of such share certificate, or his or 
her legal representative, to give a bond, sufficient in their opinion, with or without surety, 
to indemnity the Corporation against any loss or claim which may arise by reason of the 
issue of the new certificate. 

ARTICLE VI 
CORPORATE RECORDS 

1. Records to be Kept. 

(a) The Corporation shall keep as permanent records minutes of all meetings 
of its shareholders and Board of Directors, a record of all actions taken by the 
shareholders or Board of Directors without a meeting, and a record of all actions taken 
by a committee of the Board of Directors in place of the Board of Directors on behalf of 
the Corporation. The Corporation shall maintain appropriate accounting records. The 
Corporation or its agent shall maintain a record of its shareholders, in a form that 
permits preparation of a list of the names and addresses of all shareholders, in 
alphabetical order by class of shares showing the number and class of shares held by 
each. The Corporation shall maintain its records in written form or in another form 
capable of conversion into written form within a reasonable time. 

(b) The Corporation shall keep within The Commonwealth of Massachusetts a 
copy of the following records at its principal office or an office of its transfer agent or of 
its Secretary or Assistant Secretary or of its registered agent: 

(i) its Articles or Restated Articles of Organization and all amendments 
to them currently in effect; 
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(ii) its Bylaws or restated Bylaws and all amendments to them currently 
in effect; 

(iii) resolutions adopted by its Board of Directors creating one or more 
classes or series of shares, and fixing their relative rights, preferences, and limitations, if 
shares issued pursuant to those resolutions are outstanding; 

(iv) the minutes of all shareholders' meetings, and records of all action 
taken by shareholders without a meeting, for the past three years; 

(v) all written communications to shareholders generally within the past 
three years, including the financial statements furnished under Section 16.20 of the 
MBCA for the past three years; 

(vi) a list of the names and business addresses of its current Directors 
and officers; and 

(vii) its most recent annual report delivered to the Massachusetts 
Secretary of State. 

2. Inspection of Records by Shareholders. 

(a) A shareholder is entitled to inspect and copy, during regular business 
hours at the office where they are maintained pursuant to section 1(b) of this Article, 
copies of any of the records of the Corporation described in said Section if he or she 
gives the Corporation written notice of his or her demand at least five business days 
before the date on which he or she wishes to inspect and copy. 

(b) A shareholder is entitled to inspect and copy, during regular business 
hours at a reasonable location specified by the Corporation, any of the following records 
of the Corporation if the shareholder meets the requirement of subsection (c) and gives 
the Corporation written notice of his or her demand at least five business days before 
the date on which he or she wishes to inspect and copy: 

(1) excerpts from minutes reflecting action taken at any meeting of the 
Board of Directors, records of any action of a committee of the Board of Directors while 
acting in place of the Board of Directors on behalf of the Corporation, minutes of any 
meeting of the shareholders, and records of action taken by the shareholders or Board 
of Directors without a meeting, to the extent not subject to inspection under subsection 
(a) of this Section; 

(2) accounting records of the Corporation, but if the financial 
statements of the Corporation are audited by a certified public accountant, inspection 
shall be limited to the financial statements and the supporting schedules reasonably 
necessary to verify any line item on those statements; and 

15 

• \ • 

Received by NSD/FARA Registration Unit 09/01/2011 4:14:49 PM 



Received by NSD/FARA Registration Unit 09/01/2011 4:14:49 PM 

(3) the record of the shareholders described in Section 1(a) of this 
Article. 

(c) A shareholder may inspect and copy the records described in subsection 
(a) only if: 

(1) his or her demand is made in good faith and for a proper purpose; 

(2) he or she describes with reasonable particularity his or her purpose 
and the records he or she desires to inspect; 

(3) the records are directly connected with his or her purpose; and 

(4) the Corporation shall not have determined in good faith that 
disclosure of the records sought would adversely affect the Corporation in the conduct 
of it business. 

(d) For purposes of this Section, "shareholder" includes a beneficial owner 
whose shares are held in a voting trust or by a nominee on his or her behalf. 

3. Scope of Inspection Right. 

(a) A shareholder's agent or attorney has the same inspection and copying 
rights as the shareholder represented. 

(b) The Corporation may, if reasonable, satisfy the right of the shareholder to 
copy records under Section of this Article by furnishing to the shareholder copies by 
photocopy or other means chosen by the Corporation including copies furnished 
through an electronic transmission. 

(c) The Corporation may impose a reasonable charge, covering the costs of 
labor, material, transmission and delivery, for copies or any documents provided to the 
shareholder. The charge may not exceed the estimated cost of production, 
reproduction, transmission or delivery of the records. 

(d) The Corporation may comply at its expense, with a shareholder's demand 
to inspect the record of shareholders under Section 2(c)(3) of this Article by providing 
the shareholder with a list of shareholders that was compiled no earlier than the date of 
the shareholder's demand. 

(e) The Corporation may impose reasonable restrictions on the use or 
distribution of records by the demanding shareholder. 

4. Inspection of Records by Directors. A Director is entitled to inspect and 
copy the books, records and documents of the Corporation at any reasonable time to 
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the extent reasonably related to the performance of the Director's duties as a Director, 
including duties as member of a committee, but not for any other purpose or in any 
manner that would violate any duty to the Corporation. 

ARTICLE VII 
INDEMNIFICATION 

1. Definitions. In this Article the following words shall have the following 
meanings unless the context requires otherwise: 

"Corporation", includes any domestic or foreign predecessor entity of the 
Corporation in a merger. 

"Director" or "officer", an individual who is or was a Director or officer, 
respectively, of the Corporation or who, while a Director or officer of the Corporation, is 
or was serving at the Corporation's request as a director, officer, partner, trustee, 
employee, or agent of another domestic or foreign corporation, partnership, joint 
venture, trust, employee benefit plan, or other entity. A Director or officer is considered 
to be serving an employee benefit plan at the Corporation's request if his or her duties 
of the Corporation also impose duties on, or otherwise involve services by, him or her to 
the plan or to participants in or beneficiaries of the plan. "Director" or "officer" includes, 
unless the context requires otherwise, the estate or personal representative of a 
Director or officer. 

"Disinterested Director", a Director who, at the time of a vote or selection referred 
to in Section 4 of this Article is not (i) a party to the proceeding, or (ii) an individual 
having a familial, financial, professional, or employment relationship with the Director 
whose indemnification or advance for expenses is the subject of the decision being 
made, which relationship would, in the circumstances, reasonably be expected to exert 
an influence on the Director's judgment when voting on the decision being made. 

"Expenses", includes counsel fees. 

"Liabilitiy", the obligation to pay a judgment, settlement, penalty, fine including an 
excise tax assessed with respect to an employee benefit plan, or reasonable expenses 
incurred with respect to a proceeding. 

"Party", an individual who was, is, or is threatened to be made, a defendant or 
respondent in a proceeding. 

"Proceeding", any threatened, pending, or completed action, suit, or proceeding, 
whether civil, criminal, administrative, arbitrative, or investigative and whether formal or 
informal. 

2. Indemnification of Directors and Officers. 
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(a) Except as otherwise provided in this Section, the Corporation shall 
indemnify to the fullest extent permitted by law an individual who is a party to a 
proceeding because he or she is a Director or officer against liability incurred in the 
proceeding if: (1) (i) he or she conducted himself or herself in good faith; and (ii) he or 
she reasonably believed that his or her conduct was in the best interests of the 
Corporation or that his or her conduct was at least not opposed to the best interests of 
the Corporation; and (iii) in the case of any criminal proceeding, he or she had no 
reasonable cause to believe his or her conduct was unlawful; or (2) he or she engaged 
in conduct for which he or she shall not' be liable under a provision of the Articles of 
Organization authorized by Section 2.02(b)(4) of the MBCA or any successor provision 
to such Section. 

(b) A Director's or officer's conduct with respect to an employee benefit plan 
for a purpose he or she reasonably believed to be in the interests of the participants in, 
and the beneficiaries of, the plan is conduct that satisfies the requirement that his or her 
conduct was at least not opposed to the best interests of the Corporation. 

(c) The termination of a proceeding by judgment, order settlement, or 
conviction, or upon a plea of nolo contedere or its equivalent, is not, of itself, 
determinative that the Director or officer did not meet the relevant standard of conduct 
described in this Section. 

(d) Unless ordered by a court, the Corporation may not indemnify a Director 
or officer under this Section if his or her conduct did not satisfy the standards set forth in 
subsection (a) or subsection (b). 

3. Advance for Expenses. The Corporation shall, before final disposition of 
a proceeding, advance funds to pay for or reimburse the reasonable expenses incurred 
by a Director or officer who is a party to a proceeding because he or she is a Director or 
officer if he or she delivers to the Corporation: 

(a) a written affirmation of his or her good faith belief that he or she has met 
the relevant standard of conduct described in Section 2 of the Article or that the 
proceeding involves conduct for which liability has been eliminated under a provision of 
the Articles of Organization as authorized by Section 2.02(b)(4) of the MBCA; and: 

(b) his or her written undertaking to repay any funds advanced if he or she is 
not wholly successful, on the merits or otherwise, in defense of such proceeding and it 
is ultimately determined pursuant to Section 4 of the Article or by a court of competent 
jurisdiction that he or she has not met the relevant standard of conduct described in 
Section 2 of this Article. Such undertaking need not be secured and shall be accepted 
without reference to the financial ability of the Director or officer to make repayment. 

4. Determination of Indemnification. The determination of whether a 
Director or officer has met the relevant standard of conduct set forth in Section 2 shall 
be made: 
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(a) if there are two or more disinterested Directors, by the Board of Directors 
by a majority vote of all the disinterested Directors, a majority of whom shall for such 
purpose constitute a quorum, or by a majority of the members of a committee of two or 
more disinterested Directors appointed by vote; 

(b) by special legal counsel (1) selected in the manner prescribed in clause 
(a); or (2) if there are fewer than two disinterested Directors, selected by the Board of 
Directors , in which selection Directors who do not qualify as disinterested Directors 
may participate; or 

(c) by the shareholders, but shares owned by or voted under the control of a 
Director who at the time does not qualify as a disinterested Director may not be voted 
on the determination. 

5. Notification and Defense of Claim; Settlements. 

(a) In addition to and without limiting the foregoing provisions of the Article 
and except to the extent otherwise required by law, it shall be a condition of the 
Corporation's obligation to indemnify under Section 2 of this Article (in addition to any 
other condition provided in these Bylaws or by law) that the person asserting, or 
proposing to assert, the right to be indemnified, must notify the Corporation in writing as 
soon as practicable of any action, suit, proceeding or investigation involving such 
person for which indemnity will or could be sought, but the failure to so notify shall not 
affect the Corporation's objection to indemnify except to the extent the Corporation is 
adversely affected thereby. With respect to any proceeding of which the Corporation is 
so notified, the Corporation will be entitled to participate therein at its own expense 
and/or to assume the defense thereof at its own expense, with legal counsel reasonably 
acceptable to such person. After notice from the Corporation to such person of its 
election so to assume such defense, the Corporation shall not be liable to such person 
for any legal or other expenses subsequently incurred by such person in connection 
with such action, suit, proceeding or investigation other than as provided below in this 
subsection (a). Such person shall have the right to employ his or her own counsel in 
connection with such action, suit, proceeding or investigation, but the fees and 
expenses of such counsel incurred after notice from the Corporation of its assumption of 
the defense thereof shall be at the expense of such person unless (1) the employment 
of counsel by such person has been authorized by the Corporation, (2) counsel to such 
a person shall have reasonably concluded that there may be a conflict of interest or 
position on any significant issue between the Corporation and such person in the 
conduct of the defense of such action, suit, proceeding or investigation or (3) the 
Corporation shall not in fact have employed counsel to assume the defense of such 
action, suit, proceeding or investigation, in each of which cases the fees and expenses 
of counsel for such person shall be at the expense of the Corporation, except as 
otherwise expressly provided by this Article. The Corporation shall not be entitled, 
without the consent of such person, to assume the defense of any claim brought by or in 
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the right of the Corporation or as to which counsel for such person shall have 
reasonably made the conclusion provided for in clause (2) above. 

(b) The Corporation shall not be required to indemnify such person under this 
Article for any amounts paid in settlement of any proceeding unless authorized in the 
same manner as the determination that indemnification is permissible under Section 4 
of this Article, except that if there are fewer than two disinterested Directors, 
authorization of indemnification shall be made by the Board of Directors, in which 
authorization Directors who do not qualify as disinterested Directors may participate. 
The Corporation shall not settle any action, suit, proceeding or investigation in any 
manner which would impose any penalty or limitation on such person without such 
person's written consent. Neither the Corporation nor such person will unreasonably 
withhold their consent to any proposed settlement. 

6. Insurance. The Corporation may purchase and maintain insurance on 
behalf of an individual who is a Director or officer of the Corporation, or who, while 
Director or officer of the Corporation, serves at the Corporation's request as a Director, 
officer, partner, trustee, employee, or agent of another domestic or foreign corporation, 
partnership, joint venture, trust, employee benefit plan, or other entity, against liability 
asserted against or incurred by him or her in that capacity or arising from his or her 
status as a Director or officer, whether or not the Corporation would have power to 
indemnify or advance expenses to him or her against the same liability under this 
Article. 

7. Application of this Article. 

(a) The Corporation shall not be obligated to indemnify or advance expenses 
to a Director or officer of a predecessor of the Corporation, pertaining to conduct with 
respect to the predecessor, unless otherwise specifically provided. 

(b) This Article shall not limit the Corporation's power to (1) pay or reimburse 
expenses incurred by a Director or an officer in connection with his or her appearance 
as a witness in a proceeding at a time when he or she is not a party or (2) indemnify, 
advance expenses to or provide or maintain insurance on behalf of an employee or 
agent. 

(c) The indemnification and advancement of expenses provided by, or 
granted pursuant to, this Article shall not be considered exclusive of any other rights to 
which those seeking indemnification or advancement of expenses may be entitled. 

(d) Each person who is or becomes a Director or officer shall be deemed to 
have served or to have continued to serve in such capacity in reliance upon the 
indemnity provided for in this Article. All rights to indemnification under this Article shall 
be deemed to be provided by a contract between the Corporation and the person who 
serves as a Director or officer of the Corporation at any time while these Bylaws and the 
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relevant provisions of the MBCA are in effect. Any repeal or modification thereof shall 
not affect any rights or obligations then existing. 

ARTICLE VIM 
FISCAL YEAR 

The fiscal year of the Corporation shall be the year ending with December 31 in each 
year. 

ARTICLE IX 
AMENDMENTS 

(a) The power to make, amend or repeal these Bylaws shall be in the 
shareholders. If authorized by the Articles of Organization, the Board of Directors may 
also make, amend or repeal these Bylaws in whole or in part, except with respect to any 
provision thereof which by virtue of any express provision in the MBCA, the Articles of 
Organization, or these Bylaws, requires action by the shareholders. 

(b) Not later than the time of giving notice of the meeting of the shareholders 
next following the making, amending or repealing by the Board of Directors of any By-
Law, notice stating the substance of the action taken by the Board of Directors shall be 
given to all shareholders entitled to vote on amending the Bylaws. Any action taken by 
the Board of Directors with respect to the Bylaws may be amended or repealed by the 
shareholders. 

(c) Approval of an amendment to the Bylaws that changes or deletes a 
quorum or voting requirement for action by shareholders must satisfy both the 
applicable quorum and voting requirements for action by shareholders with respect to 
amendment of these Bylaws and also the particular quorum and voting requirements 
sought to be changed or deleted. 

(d) A By-Law dealing with quorum or voting requirements for shareholders, 
including additional voting groups, may not be adopted, amended or repealed by the 
Board of Directors. 

(e) A By-Law that fixes a greater or lesser quorum requirement for action by 
the Board of Directors, or a greater voting requirement, than provided for by the MBCA 
may be amended or repealed by the shareholders, or by the Board of Directors if 
authorized pursuant to subsection (a). 

(f) If the Board of Directors is authorized to amend the Bylaws, approval by 
the Board of Directors of an amendment to the Bylaws that changes or deletes a 
quorum or voting requirement for action by the Board of Directors must satisfy both the 
applicable quorum and voting requirements for action by the Board of Directors with 
respect to amendment of the Bylaws, and also the particular quorum and voting 
requirements sought to be changed or deleted. 
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ARTICLE X 
MISCELLANEOUS PROVISIONS 

1. Voting of Securities. Except as the Directors may otherwise designate, 
the President or Treasurer may waive notice of and act as, or appoint any person or 
persons to act as, proxy or attorney-in-fact for this Corporation (with or without power of 
substitution) at any meeting of shareholders or shareholders of any corporation or 
organization,' the securities of which may be held by the Corporation (including 
securities of the Corporation held directly or indirectly by it is a fiduciary capacity.) 

2. Evidence of Authority. A certificate by the Secretary as to any action 
taken by the shareholders, Directors, or any officer or representative of the Corporation 
shall, as to all persons who rely thereon in good faith, be conclusive evidence of such 
action. 
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Conover & Company Communications, Inc. 
March 8, 2011 

CONSENT OF SOLE STOCKHOLDER 
IN LIEU OF THE ANNUAL MEETING 

The undersigned, being the sole stockholder of Conover & Company 

Communications, Inc. ("the Corporation"), pursuant to Chapter 156D of the 

General Laws of the Commonwealth of Massachusetts and'the By-Laws of the 

Corporation, do hereby consent to the following actions without meeting: 

VOTED: To ratify and confirm that on January 1, 2009, Jeanne S. Nicolosi 
sold and transferred to Heather C. Conover 49 shares of the 
Corporation's capital stock, being all of the Corporation's capital 
stock owned by Ms. Nicolosi and that any transfer restrictions 
contained in the Corporation's Articles of Organization were waived 
to allow said transfer. 

VOTED: To ratify and confirm that since the transfer noted above, Heather 
C. Conover has been the sole shareholder of the Corporation, 
owning 100 shares of the Corporation's capital stock. 

VOTED: To ratify and confirm that since the transfer noted above, Heather 
C. Conover has been the sole Director of the Corporation and has 
been the President, Treasurer, Secretary and Registered Agent of 
the Corporation. 

VOTED: To allow the transfer by Heather C. Conover of her capital stock in 
the Corporation to "Heather C. Conover and Stephen C. Brass, 
Trustees of the Heather C. Conover Living Trust dated April 2, 
2009, and any amendments thereto" and to waive any stock 
transfer restrictions contained in the Corporation's Articles of 
Organization with respect thereto. 

VOTED: To rescind the current By-Laws of the Corporation in their entirety 
and to adopt the By-Laws attached hereto as Exhibit A as the By-
Laws of the Corporation, effective immediately. 

VOTED: To amend the Articles of Organization of the Corporation by 
deleting Article V in its entirety and by deleting the current Article VI 
in its entirety and inserting therefor the Article VI attached hereto as 
Exhibit B. 
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VOTED: That any officer of the Corporation, signing singly, be and she 
hereby is authorized and directed, for and on behalf of the 
Corporation, to execute and deliver Articles of Amendment 
reflecting the foregoing vote to the Secretary of the Commonwealth, 
all in such form as said officer shall deem necessary or appropriate 
to carry out the intent of the foregoing vote, any one of their 
signatures thereto to be conclusive evidence of the Corporation's 
approval thereof. 

VOTED: That the number of Directors of the Corporation shall be fixed at 
one (1), and that the following individual is hereby elected as the 
sole Director of the Corporation: 

x a 

Heather C. Conover 

to hold office until the time fixed by the By-Laws of the Corporation 
for the next annual meeting of the stockholders and thereafter until 
her respective successor is duly elected and qualified. 

VOTED: That the actions of the Director and Officers of the Corporation for 
the preceding fiscal year be and they hereby are ratified, adopted 
and confirmed, so long as the same appear of record or occurred in 
the usual course of business. 

IN WITNESS WHEREOF, this Consent has been executed and filed with the 

records of the Corporation and shall for all purposes be treated as votes taken at 

a meeting as of the date first set for the above. 

SOLE STOCKHOLDER: 

^ 'fXsts-^-
Heather C. Conover 
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3 H . 

*$V «r-<0 

The Commonwealth of Massachusetts 
William Francis Galvin 

Secretary of the Commonwealth, Corporations Division 
One Ashburton Place, 17th floor 

Boston, MA 02108-1512 
Telephone: (617) 727-9640 

Minimum Fee: $100.00 

l^n.e .^i^^^S^B|i^^SibM.0ip6M5i 111 1I3:!3W 

Federal Employer Identification Number: 042992565 (must be 9 digits) 

1. Exact name of corporation: CONOVER & COMPANY COMMUNICATIONS, INC. 
2. Registered office address: 7 HIGHLAND ST. S DARTMOUTH , MA 02748 USA 

These Articles of Amendment affecting article(s): 

Article 1 Article 2 Article 3 Article 4 _X_ Article 5 _X_ Article 6 

(Specify the number(s) of articles being amended(l-IV)) 

4. Date adopted: 3/8/2011 
5. Approved by: 

the incorporators. 
or 

the board of directors without shareholder approval and shareholder approval was not required. 
or 

X the board of directors and the shareholders in the manner required by law and the articles of organization. 

6. State article number and text of the amendment. 

ARTICLE I 

The exact name of the corporation, as amended, is: 
(Do not state Article I if it has not been amended.) 

ARTICLE II 

The purpose of the corporation, as amended, is to engage in the following business activities: 
(Do not state Article II if it has not been amended.) 

ARTICLE III 

Amendments to Article III cannot be filed on-line at this time 

ARTICLE IV 

If more than one class of stock is authorized, state a distinguishing designation for each class, if amended. Prior to 
the issuance of any shares of a class, if shares of another class are outstanding, the Business Entity must provide a 
description of the preferences, voting powers, qualifications, and special or relative rights or privileges of that class and 
of each other class of which shares are outstanding and of each series then established within any class. 

(Do not state Article IV if it has not been amended.) 
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As amended, the restrictions imposed by the Articles of Organization upon the transfer of shares of stock of any 
class are: 

(Do not state Article V if it has not been amended.) 

ARTICLE V IS DELETED IN ITS ENTIRETY. 

ARTICLE VI 

As amended, other lawful provisions for the conduct and regulation of the business and affairs of the business entity, 
for its voluntary dissolution, or for limiting, defining, or regulating the powers of the business entity, or of its directors or 
stockholders, or of any class of stockholders: 

(Do not state Article VI if it has not been amended.) 

ARTICLE VI A. PERSONAL LIABILITY OF DIRECTORS NO DIRECTOR SHALL BE PERSONALLY 
LIABLE TO THE CORPORATION OR TO ANY OF ITS SHAREHOLDERS FOR MONETARY 
DAMAGES FOR BREACH OF FIDUCIARY DUTY BY SUCH DIRECTOR AS A DIRECTOR 
NOTWITHSTANDING ANY PROVISION OF LAW IMPOSING SUCH LIABILITY: PROVIDED. 
HOWEVER. THAT TO THE EXTENT REQUIRED FROM TIME TO TIME BY APPLICABLE LAW. 
THIS PROVISION SHALL NOT ELIMINATE OR LIMIT THE LIABILITY OF A DIRECTOR FOR (T) 
ANY BREACH OF THE DIRECTOR'S DUTY OF LOYALTY TO THE CORPORATION OR ITS 
SHAREHOLDERS: (IT) ACTS OR OMISSIONS NOT IN GOOD FAITH OR WHICH INVOLVE 
INTENTIONAL MISCONDUCT OR A KNOWING VIOLATION OF LAW: OR (UT) IMPROPER 
DISTRIBUTIONS UNDER SECTION 6.40 OF THE BUSINESS CORPORATION ACT: OR (TV) ANY 
TRANSACTION FROM WHICH THE DIRECTOR DERIVED AN IMPROPER PERSONAL BENEFIT-
NO AMENDMENT TO OR REPEAL OF THIS ARTICLE VIA SHALL APPLY TO OR HAVE ANY 
EFFECT ON THE LIABILITY OR ALLEGED LIABILITY OF ANY DIRECTOR FOR OR WITH 
RESPECT TO ANY ACTS OR OMISSIONS OF SUCH DIRECTOR OCCURRING PRIOR TO THE 
EFFECTIVE DATE OF SUCH AMENDMENT OR REPEAL. B. BUSINESS AT ANNUAL MEETINGS 
ANY BUSINESS MAY BE TRANSACTED AT ANNUAL MEETINGS OF THE SHAREHOLDERS 
WHETHER OR NOT SUCH PURPOSE IS STATED IN THE NOTICE OF MEETING. UNLESS 
OTHERWISE REQUIRED BY LAW. THE BYLAWS OR THESE ARTICLES OF ORGANIZATION. C. 
ACTIONS BY CONSENT ANY ACTION REQUIRED OR PERMITTED TO BE TAKEN AT A 
SHAREHOLDERS' MEETING MAY BE TAKEN WITHOUT A MEETING BY SHAREHOLDERS 
HAVING NOT LESS THAN THE MINIMUM NUMBER OF VOTES NECESSARY TO TAKE THE 
ACTION AT A MEETING AT WHICH ALL SHAREHOLDERS ENTITLED TO VOTE ON THE ACTION 
ARE PRESENT AND VOTING: PROVIDED THE SHAREHOLDERS TAKING THE ACTION 
CONSENT TO THE ACTION IN WRITING AND THE WRITTEN CONSENTS ARE DELIVERED TO 
THE CORPORATION FOR INCLUSION WITH THE RECORDS OF THE SHAREHOLDERS' 
MEETINGS WITHIN 60 DAYS OF THE EARLIEST DATED CONSENT DELIVERED TO THE 
CORPORATION. P. BOARD OF DIRECTORS THE BOARD OF DIRECTORS MAY CONSIST OF 
ONE OR MORE INDIVIDUALS REGARDLESS OF THE NUMBER OF SHAREHOLDERS. UNLESS 
OTHERWISE PROVIDED IN THE BYLAWS. E. AMENDMENT OF BYLAWS THE BOARD OF 
DIRECTORS MAY MAKE. AMEND OR REPEAL THE BYLAWS IN WHOLE OR IN PART EXCEPT 
WITH RESPECT TO ANY PROVISION THEREOF WHICH BY LAW. OR THE BYLAWS. REQUIRES 
ACTION BY THE SHAREHOLDERS. ANY BYLAW ADOPTED BY THE BOARD OF DIRECTORS 
MAY BE AMENDED OR REPEALED BY THE SHAREHOLDERS. F. SHAREHOLDER VOTE 
REQUIRED TO APPROVE MATTERS ACTED ON BY SHAREHOLDERS THE AFFIRMATIVE VOTE 
OF A MAJORITY OF THE OUTSTANDING SHARES IN A VOTING GROUP OR CLASS OF STOCK 
ELIGIBLE TO VOTE ON A MATTER SHALL BE SUFFICIENT FOR THE APPROVAL OF THE 
MATTER. NOTWITHSTANDING ANY GREATER VOTE ON THE MATTER OTHERWISE REQUIRED 
BY ANY PROVISION OF CHAPTER 156D OF THE GENERAL LAWS OF MASSACHUSETTS. G. 
AUTHORITY OF DIRECTORS TO CREATE NEW CLASSES AND SERIES OF SHARES THE BOARD 
OF DIRECTORS. ACTING WITHOUT THE SHAREHOLDERS. MAY (A) RECLASSIFY ANY 
UNISSUED SHARES OF ANY AUTHORIZED CLASS OR SERIES INTO ONE OR MORE EXISTING 
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SHARES. SPECIFYING THE NUMBER OF SHARES TO BE INCLUDED THEREIN. THE 
DISTINGUISHING DESIGNATION THEREOF AND THE PREFERENCES. LIMITATIONS AND 
RELATIVE RIGHTS APPLICABLE THERETO. PROVIDED THAT THE BOARD OF DIRECTORS MAY 
NOT APPROVE AN AGGREGATE NUMBER OF AUTHORIZED SHARES OF ALL CLASSES AND 
SERIES THAT EXCEEDS THE TOTAL NUMBER OF AUTHORIZED SHARES SPECIFIED IN THE 
ARTICLES OF ORGANIZATION APPROVED BY THE SHAREHOLDERS. H. DUTIES OF 
SHAREHOLDERS EACH SHAREHOLDER OF THIS CORPORATION WILL BE DEEMED TO HAVE 
AGREED. BY BECOMING THE HOLDER OF ANY SHARES OF THE CORPORATION. THAT (A) 
SUCH SHAREHOLDER IS NOT ENTERING INTO OR FORMING A PARTNERSHIP RELATIONSHIP 
WITH THE OTHER SHAREHOLDERS. AND (B) THE SHAREHOLDERS OF THE CORPORATION 
SHALL NOT OWE TO ONE ANOTHER THE SAME OR SUBSTANTIALLY THE SAME FIDUCIARY 
DUTIES THAT PARTNERS OWE TO ONE ANOTHER. NOTWITHSTANDING THAT THE 
CORPORATION MAY BE A CLOSE CORPORATION UNDER MASSACHUSETTS LAW. EXCEPT AS 
OTHERWISE PROVIDED IN THE ARTICLES OF ORGANIZATION OR BYLAWS OF THE 
CORPORATION OR A SEPARATE AGREEMENT SIGNED BY THE APPLICABLE PARTIES 
INCLUDING THE CORPORATION. NO SHAREHOLDER SHALL. BY VIRTUE OF THE 
ACQUISITION OR OWNERSHIP OF ANY SHARES OF THE CORPORATION. BE ENTITLED 
AMONG OTHER THINGS (I) TO EMPLOYMENT BY THE CORPORATION: (ID TO SERVE AS A 
DIRECTOR OR OFFICER OF THE CORPORATION: (IIIs) TO RECEIVE ANY DIVIDENDS OR OTHER 
DISTRIBUTIONS OF THE SHARES OF THE CORPORATION HELD BY SUCH SHAREHOLDER. 
EXCEPT AS THE SAME MAY BE DECLARED FROM TIME TO TIME BY THE DIRECTORS IN THEIR 
SOLE DISCRETION: (IV) TO HAVE SUCH SHAREHOLDER'S SHARES OF THE CORPORATION 
REDEEMED BY THE CORPORATION WHEN SHARES OF OTHER SHAREHOLDERS ARE BEING 
REDEEMED IF THE DIRECTORS SHALL HAVE DETERMINED IN GOOD FAITH THAT THERE 
EXISTS A VALID BUSINESS PURPOSE FOR REDEEMING THE SHARES OF SUCH OTHER 
SHAREHOLDERS; (V) TO PARTICIPATE IN OR HAVE PREEMPTIVE RIGHTS WITH RESPECT TO 
ANY ISSUE OF SHARES OF THE CORPORATION. OR RIGHTS TO ACQUIRE SHARES OF THE 
CORPORATION. UNLESS THE DIRECTORS SHALL HAVE DETERMINED IN THEIR DISCRETION 
TO MAKE SUCH RIGHTS AVAILABLE: OR (VI) TO SELL SUCH SHAREHOLDER'S SHARES OF 
THE CORPORATION WHEN ANOTHER SHAREHOLDER IS SELLING SHARES. I. RIGHTS 
RESERVED TO STOCKHOLDERS. THE SHAREHOLDERS OF THE CORPORATION SHALL HAVE 
THE EXCLUSIVE POWERS TO: (A) GOVERN THE AUTHORIZATION OR MAKING OF 
DISTRIBUTIONS WHETHER OR NOT IN PROPORTION TO OWNERSHIP SHARES. SUBJECT TO 
THE LIMITATIONS OF SECTION 6.30 OF THE BUSINESS CORPORATION ACT. (B) ESTABLISH 
WHO SHALL BE DIRECTORS OR OFFICERS OF THE CORPORATION. OR THEIR TERMS OF 
OFFICE. OR MANNER OF SELECTION OR REMOVAL. (C) GOVERN THE EXERCISE OR 
DIVISION OF VOTING POWER BY OR BETWEEN THE SHAREHOLDERS AND DIRECTORS OR BY 
OR AMONG ANY OF THEM. INCLUDING USE OF WEIGHTED VOTING RIGHTS OR DIRECTOR 
PROXIES. (D) ESTABLISH THE TERMS AND CONDITIONS OF ANY AGREEMENT FOR THE 
TRANSFER OR USE OF PROPERTY OR THE PROVISION OF SERVICES BETWEEN THE 
CORPORATION AND ANY SHAREHOLDER. DIRECTOR. OFFICER. OR EMPLOYEE OF THE 
CORPORATION OF AMONG ANY OF THEM. (E) TRANSFER TO ONE OR MORE SHAREHOLDERS 
OR OTHER PERSONS ALL OR PART OF THE AUTHORITY TO EXERCISE CORPORATE POWERS 
OR TO MANAGE THE BUSINESS AND AFFAIRS OF THE CORPORATION. INCLUDING THE 
RESOLUTION OF ANY ISSUE ABOUT WHICH THERE EXISTS A DEADLOCK AMONG 
DIRECTORS OR SHAREHOLDERS. (F) REQUIRE DISSOLUTION OF THE CORPORATION AT THE 
REQUEST OF ONE OR MORE OF THE SHAREHOLDERS OR UPON THE OCCURRENCE OF A 
SPECIFIED EVENT OR CONTINGENCY. K. CUMULATIVE VOTING THE HOLDERS OF COMMON 
STOCK OF THE CORPORATION ARE ENTITLED TO CUMULATE THEIR VOTES FOR THE 
ELECTION OF DIRECTORS. 

The amendment shall be effective at the time and.on the date approved by the Division, unless, a later effective date 
not more than ninety days from the date and time of filing is specified: 
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Later Effective Date: Time: 

Signed by HEATHER C CONOVER . its PRESIDENT 
on this 22 Day of April, 2011 

©2001 -2011 Commonwealth of Massachusetts 
All Rights Reserved 
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THE COMMONWEALTH OF MASSACHUSETTS 

I hereby certify that, upon examination of this document, duly submitted to me, it appears 

that the provisions of the General Laws relative to corporations have been complied with, 

and I hereby approve said articles; and the filing fee having been paid, said articles are 

deemed to have been filed with me on: 

April 22, 2011 10:57 AM 

WILLIAM FRANCIS GALVIN 

Secretary of the Commonwealth 
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